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Omnishift Technologies, Inc. 

EMPLOYMENT, CONFIDENTIAL INFORMATION AND INVENTION ASSIGNMENT 

AGREEMENT 

As a condition of my employment with Omnishift Technologies, Inc., its subsidiaries, affiliates, successors 
or assigns (iogeiher the "Company"), and in consideration of my employment with the Company and my 
receipt of the compensation now and hereafter paid to me by Company, I agree to the following: 

(«) At- Will Employniciu. I understand and acknowledge that my employment with the Company is 
for an unspecified duration and constitutes "at-will" employment. I acknowledge that this 
employment relationship may be terminated at any time, with or without good cause or for any or 
no cause, at the option either of the Company or myself, with or without notice. I understand and 
acknowledge that in the event that my employment is terminated by me or by the Company for 
any reason that I will be entitled to no continuation of salary, benefits, or stock or option vesting. 

(b) Confidential Information . 

(0 Company Information. I agree at all times during the term of my employment and 
thereafter, to hold in strictest confidence, and not to use, except for the benefit of the 
Company, or to disclose to any person, firm or corporation without written authorization 
of the Board of Directors of the Company, any Confidential Information of the Company. 
I understand that "Confidential Information" means any Company proprietary 
information, technical data, trade secrets or know-how, including, but not limited to, 
research, product plans, products, services, customer lists and customers (including,'but 
not limited to, customers of the Company on whom I called or witii whom I became 
acquainted during the term of my employment), markets, software, developments, 
inventions, processes, formulas, technology, designs, drawings, engineering, hardware 
configuration information, marketing, finances or other business information disclosed to 
me by the Company either directly or indirectly in writing, orally or by drawings or 
observation of parts or equipment. I fiirther understand the Confidential Information 
does not include any of the foregoing items which has become publicly known and made 
generally available through no wrongfiil act of mine or of others who were under 
confidentiality obligations as to the item or items involved, 

(") Former Employer Information. I agree that I will not, during my employment with the 
Company, improperly use or disclose any proprietary information or trade secrets of any 
former or concurrent employer or other person or entity and that I will not bring onto the 
premises of the Company any unpublished document or proprietary information 
belonging to any such employer, person or entity unless consented to in writing by such 
employer, person or entity. 

("0 Third Party Information. I recognize that the Company has received and in the fiiture 
will receive fi-om third parties their confidential or proprietary information subject to a 
duty on the Company's part to maintain the confidentiality of such information and to use 
it only for certain limited purposes. I agree to hold all such confidential or proprietary 
information in the strictest confidence and not to disclose it to any person, firm or 
corporation or to use it except as necessary in carrying out my work for the Company 
consistent with the Company's agreement with such third party. 

(c) Inventions . 

(0 Inventions Retained and Licensed . I have attached hereto, as Exhibit A . a list describing 
all inventions, original works of authorship, developments, improvements, and trade 
secrets which were made by me prior to my employment with the Company (collectively 
referred to as "Prior Inventions"), which belong to me, which relate to the Company's 
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proposed business, products or research and development, and which are not assigned to 
the Company hereunder; or, if no such list is attached, I represent that there are no such 
Prior Inventions. If in the course of my employment with the Company, I incorporate 
into a Company product, process or machine a Prior Invention owned by me or in which I 
have an interest, the Company is hereby granted and shall have a nonexclusive, royalty- 
free, irrevocable, perpetual, worldwide license to make, have made, modify, use and scl! 
such Prior Invention as part of or in connection with such product, process or machine. 

(ii) Assignment of Inventions. I agree that I will promptly make full written disclosure to the 
Company, will hold in trust for the sole right and benefit of the Company, and hereby 
assign to the Company, or its designee, all my right, title, and interest in and to any and 
all inventions, original works of authorship, developments, concepts, improvements or 
trade secrets, whether or not patentable or registrable under copyright or similar laws, 
which I may solely or jointly conceive or develop or reduce to practice, or cause to be 
conceived or developed or reduced to practice, during the period of time I am in the 
employ of the Company (collectively referred to as "Inventions", except as provided in 
Section c(vi) below. I further acknowledge that all original works of authorship which 
are made by me (solely or jointly with others) within the scope of and during the period 
of my employment with the Company and which are protectible by copyright are "works 
made for hire," as that term is defined in the Untied States Copyright Act 

(iii) Inventions Assigned to the United States . I agree to assign to the United States 
government all my right, title, and interest in and to any and all Inventions whenever such 
full title is required to be in the United States by a contract between the Company and the 
United States or any of its agencies. 

(iv) Maintenance of Records . I agree to keep and maintain adequate and current written 
records of all Inventions made by me (solely or jointly with others) during the term of my 
employment with the Company. The records will be in the form of notes, sketches, 
drawings, and any other format that may be specified by the Company. The records will 
be available to and remain the sole property of the Company at all times. 

(v) Patent and Copyright Registrations . I agree to assist the Company, or its designee, at the 
Company's expense, in every proper way to secure the Company's rights in the 
Inventions and any copyrights, patents, mask work rights or other intellectual property 
rights relating thereto in any and all countries, including the disclosure to the Company of 
all pertinent information and data with respect thereto, the execution of all applications, 
specifications, oaths, assignments and all other instruments which the Company shall 
deem necessary in order to apply for and obtain such rights and in order to assign and 
convey to the Company, its successors, assigns, and nominees the sole and exclusive 
rights, title and interest in and to such Inventions, and any copyrights, patents, mask work 
rights or other intellectual property rights relating thereto. I further agree that my 
obligation to execute or cause to be executed, when it is in my power to do so, any such 
instrutnent or papers shall continue after the termination of this Agreement. If the 
Company is unable because of my mental or physical incapacity or for any other reason 
to secure my signature to apply for or to pursue any application for any United States or 
foreign patents or copyright registrations covering Inventions or original works of 
authorship assigned to the Company as above, then I hereby irrevocably designate and 
appoint the Company and its duly authorized officers and agents as my agent and 
attorney in fact, to act for and in my behalf and stead to execute and file any such 
applications and to do all other lawfully permitted acts to further the prosecution and 
issuance of letters patent or copyright registrations thereon with the same legal force and 
effect as if executed by me. ^ 

(vi) Exception to Assignments . I understand that the provisions of this Agreement requiring 
assignment of Inventions to the Company do not apply to any invention which qualifies 
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fully under the provisions of California Labor Code Section 2870 (attached hereto as 
Exhibit B) . I will advise the Company promptly in writing of any inventions that I 
believe meet the criteria in California Labor Code Section 2870 and not otherwise 
disclosed on Exhibit A. 



(d) Conflicting Employment . 

(i) I agree that, during the term of my employment with the Company, I will not engage in 
any other employment, occupation, consulting or other business activity directly related 
to the business in which the Company is now involved or becomes involved during the 
term of my employment, nor will I engage in any other activities that conflict with my 
obligations to die Company. 

(ii) I agree that, during the term of my employment with the Company, I will not accept or 
perform any outside consulting work without first reporting the nature of and proposed 
time commitment to any such proposed outside consulting work. 

(e) Returning Company Documents . I agree that, at the time of leaving the employ of the Company, I 
will deliver to the Company (and will not keep in my possession, recreate or deliver to anyone 
else) any and all devices, records, data, notes, reports, proposals, lists, correspondence, 
specifications, drawings, blueprints, sketches, materials, equipment, other documents or property, 
or reproductions of any aforementioned items developed by me pursuant to my employment with 
the Company or otherwise belonging to the Company, its successors or assigns. 

(f) Notification of New Employer . In the event that I leave the employ of the Company, I hereby 
grant consent to notification by the Company to my new employer about my rights and obligations 
under this Agreement. 

(g) Solicitation of Employees and Business . I agree that for a period of twelve (12) months 
immediately following the termination of my relationship with the Company for any reason, 
whether with or without cause, I shall not either directly or indirectly solicit, induce, recruit or 
encourage any of the Company's employees to leave their employment, or take away such 
employees, or attempt to solicit, induce, recruit, encourage or take away employees of the 
Company, either for myself or for any other person or entity. 

(h) Conflict of Interest Guidelines . I agree to diligently adhere to the Conflict of Interest Guidelines 
attached as Exhibit C hereto. 



(i) Representations. I agree to execute any proper oath or verify any proper document required to 
carry out the tenms of this Agreement I represent that my performance of all the tenms of this 
Agreement will not breach any agreement to keep in confidence proprietary information acquired 
by me in confidence or in trust prior to my employment to the Company. I have not entered into, 
and I agree I will not enter into, any oral or written agreement in conflict herewith. 

(j) Arbitration and Equitable Relief . 

(i) Arbitration . Except as provided in Section j(ii) below, I agree that any dispute or 

controversy arising out of or relating to any interpretation, construction, performance or 
breach of this Agreement, shall be settled by arbitration to be held in Santa Clara County, 
California, in accordance with the rules then in effect of the American Arbitration 
Association. The arbitrator may grant injunctions or other relief in such dispute or 
controversy. The decision of the arbitrator shall be final, conclusive and binding on the 
parties to the arbitration. Judgment may be entered on the arbitrator's decision in any 
court having jurisdiction. The Company and I shall each pay one-half of the costs and 
expenses of such arbitration, and each of us shall separately pay our counsel fees and 
expenses. 
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(ii) Equitable Remedies . I agree that it would be impossible or inadequate to measure and 
calculate the Company's damages from any breach of the covenants set forth in Sections 
b, c, and e herein. Accordingly, I agree that if I breach any of such Sections, the 
Company will have available, in addition to any other right or remedy available, the right 
to obtain an injunction from a court of competent jurisdiction restraining such breach or 
threatened breach and to specific performance of any such provision of this Agreement. I 
further agree that no bond or other security shall be required in obtaining such equitable 
relief and I hereby consent to the issuance of such injunction and to the ordering of 
specific performance. 

(k) Assignment . This Agreement may not be assigned by any party hereto, except that the Company 
may assign this Agreement in connection with (1) a merger or consolidation of the Company, (2) a 
sale or assignment of substantially all its assets, or (3) any other transaction which results in 
another entity or person owning substantially all of the assets of the Company; provided that the 
entity or person receiving or succeeding to die assets of the Company assumes the Company's 
obligations. 

(1) General Provisions . 

(i) Governing Law: Consent to Personal Jurisdiction . This Agreement will be governed by 
the laws of the State of California. I hereby expressly consent to the personal jurisdiction 
of the state and federal courts located in California for any lawsuit filed there against me 
by the Company arising from or relating to this Agreement. 

(ii) Entire Agreement . This Agreement sets forth the entire agreement and understanding 
between the Company and me relating to the subject matter herein and supersedes any 
prior agreements or arrangements between the Company and me with respect to the 
subject matter hereof. No modification of or amendment to this Agreement, or any 
waiver of any rights under this agreement, will be effective unless in writing signed by 
the party to be charged. Any subsequent change or changes in my duties, salary or 
compensation will not affect the validity or scope of this Agreement. 

(iii) Severability . If one or more of the provisions in this Agreement is deemed void by law, 
then the remaining provisions will continue in fiill force and effect 

(iv) Successors and Assigns . This Agreement will be binding upon my heirs, executors, 
administrators and other legal representatives and will be for tfie benefit of the Company, 
its successors, and its assigns. 



Date: 

Signatu.: (U 



Name of Employee (typed or printed): 
Witness: / ^^""^ 
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EXHIBIT A 
LIST OF PRIOR INVENTIONS 
AND ORIGINAL WORKS OF AUTHORSHIP 



Identifying Number 



Title Date or Brief Description 

No inventions or improvements 

Additional sheets attached 



Signature of Employee: 

Print Name of Employee: ^- 4^1 1'^ /^ 

Date: '\\^\lOOi^ 
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EXHIBITS 

CALIFORNIA LABOR CODE SECTION 2870 
EMPLOYMENT AGREEMENTS; ASSIGNMENT OF RIGHTS 

(k) "Any provision in an employment agreement which provides that an employee shall assign, or 
offer to assign, any of his or her rights in an invention to his or her employer shall not apply to an invention 
that the employee developed entirely on his or her own time without using the employer's equipment, 
supplies, facilities, or trade secret information except for those inventions that either: 

(i) Relate at the time of conception or reduction to practice of the invention to the 
employer's business, or actual or demonstrably anticipated research or development of 
the employer. 

(ii) Result from any work performed by the employee for the employer. 

(1) To the extent a provision in an employment agreement purports to require an employee to assign 
an invention otherwise excluded from being required to be assigned under subdivision (a), the provision is 
against the public policy of this state and is unenforceable." 



EXHIBIT C 

Omnishift Technologies, Inc. 

CONFLICT OF INTEREST GUIDELINES 

It is the policy of Omnishift Technologies, Inc. to conduct its affairs in strict compliance with the letter and 
spirit of the law and to adhere to the highest principles of business ethics. Accordingly, all officers, 
employees and independent contractors must avoid activities which are in conflict, or give the appearance 
of being in conflict, with these principles and with the interests of the Company. The following are 
potentially compromising situations which must be avoided. Any exceptions must be reported to the 
President and written approval for continuation must be obtained. 

(i) Revealing confidential information to outsiders or misusing confidential information. 
Unauthorized divulging of information is a violation of this policy whether or not for personal 
gain and whether or not harm to the Company is intended. (The Employment, Confidential 
Information and Invention Assignment Agreement elaborates on this principle and is a binding 
agreement.) 

(ii) Accepting or offering substantial gifts, excessive entertainment, favors or payments which may be 
deemed to constitute undue influence or otherwise be improper or embarrassing to the Company. 

(iii) Participating in civic or professional organizations, that might involve divulging confidential 
information of the Company. 

(iv) Initiating or approving persormel actions affecting reward or punishment of employees or 
applicants where there is a family relationship or is or appears to be a personal or social 
involvement. 

(v) Initiating or approving any fomi of personal or social harassment of employees. 

(vi) Investing or holding outside directorship in suppliers, customers, or competing companies, 
including financial speculations, where such investment or directorship might influence in any 
manner a decision or course of action of the Company. 

(vii) Borrowing from or lending to employees, customers or suppliers. 

(viii) Acquiring real estate of interest to the Company. 

(ix) Improperly using or disclosing to the Company any proprietary information or trade secrets of any 
former or concurrent employer or other person or entity with whom obligations of confidentiality 
exist. 

(x) Unlawfully discussing prices, costs, customers, sales or markets with competing companies or 
their employees. 

(xi) Making any unlawful agreement with distributors with respect to prices. 

(xii) Improperly using or authorizing the use of any inventions which are the subject of patent claims of 
any other person or entity. 

(xiii) Engaging in any conduct which is not in the best interest of the Company. 

Each officer, employee and independent contractor must take every necessary action to ensure compliance 
with these guidelines and to bring problem areas to the attention of higher management review. Violations 
of this conflict of interest policy may result in discharge without warning. 
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EMPLOYMENT, CONFIDENTIAL INFORMATION AND INVENTION ASSIGNMENT 

AGREEMENT 

As 3 condition of my crnployment with Omnishift Technologies, Inc., its subsidiaries, affiliates, successors 
or assigns (together the "Company")* and in consideration of my employment with the Company and my 
receipt of the compensation now and hereafter paid to me by Company, I agree to the following: 

(a) At' Will Emplovment > I understand and acknowledge that my employment with the Company is 
for an unspecified duration and constitutes "at-will" employment I acknowledge that this 
employment relationship may be terminated at any time, with or without good cause or for any or 
no cause, at the option either of the Company or myself, with or without notice. I understand and 
acknowledge thatjn the event that my employment is terminated by me or by the Company for 
any reason that I will be entided to no continuation of salary, benefits, or stock or option vesting. 

(b) Confidential Information . 

(i) Company Information . I agree at all times during the term of my employment and 
thereafter, to hold in strictest confidence, and not to use, except for the benefit of the 
Company, or to disclose to any person, firm or corporation without written authorization 
of the Board of Directors of the Company, any Confidential Information of the Company. 
I understand that "Confidential Information" means any Company proprietary 
information, technical data, trade secrets or know-how, including, but not limited to, 
research, product plans, products, services, customer lists and customers (including, but 
not limited to, customers of the Company on whom I called or with whom I became 
acquainted during the term of my employment), markets, software, developments, 
inventions, processes, formulas, technology, designs, drawings, engineering, hardware 
configuration information, marketing, finances or other business information disclosed to 
me by the Company either directly or indirectly in writing, orally or by drawings or 
observation of parts or equipment. I further understand the Confidential Information 
does not include any of the foregoing items which has become publicly known and made 
generally available through no wrongfiil act of mine or of others who were under 
confidentiality obligations as to the item or items involved. 

(ii) Former Emolover Information . I agree that I will not, during my employment with the 
Company, improperly use or disclose any proprietary information or trade secrets of any 
former or concurrent employer or other person or entity and that I will not bring onto the 
premises of the Company any unpublished document or proprietary information 
belonging to any such employer, person or entity unless consented to in writing by such 
employer, person or entity. 

(iii) Third Partv Information . I recognize that the Company has received and in the future 
will receive from third parties their confidential or proprietary information subject to a 
duty on the Company's part to maintain the confidentiality of such information and to use 
it only for certain limited purposes. I agree to hold all such confidential or proprietary 
information in the strictest confidence and not to disclose it to any person, firm or 
corporation or to use it except as necessary in carrying out my work for the Company 
consistent with the Company*s agreement with such third party. 

(c) Inventions . 

(i) Inventions Retained and Licensed . I have attached hereto, as Exhibit A. a list describing 
all inventions, original works of authorship, developments, improvements, and trade 
secrets which were made by me prior to my employment with the Company (collectively 
referred to as "Prior Inventions"), which belong to me, which relate to the Company *s 
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proposed business, products or research and development, and which are not assigned to 
the Company hereunder; or, if no such list is attached, I represent that there are no such 
Prior Inventions. If in the course of my employment with the Company, I incorporate 
into a Company product, process or machine a Prior Invention owned by me or in which I 
have an interest, the Company is hereby granted and shall have a nonexclusive, royalty- 
free, irrevocable, perpetual, worldwide license to make, have made, m.odify, use and sell 
such Prior Invention as part of or in connection with such product, process or machine. 

(ii) Assignment of Inventions . I agree that I will promptly make fiill written disclosure to the 
Company, will hold in trust for the sole right and benefit of the Company, and hereby 
assign to the Company, or its designee, all my right, title, and interest in and to any and . 
all inventions, original works of authorship, developments, concepts, improvements or 
trade secrets, whether or not patentable or registrable under copyright or similar laws, 
which I may solely or jointly conceive or develop or reduce to practice, or cause to be 
conceived or developed or reduced to practice, during the period of time I am in the 
employ of the Company (collectively referred to as "Inventions", except as provided in 
Section c(vi) below. I further acknowledge that all original works of authorship which 
are made by me (solely or jointly with others) within the scope of and during the period 
of my employment with the Company and which are protectible by copyright are "works 
made for hire," as that term is defined in the Untied States Copyright Act. 

(iii) Inventions Assigned to the United States . I agree to assign to the United States 
government all my right, title, and interest in and to any and all Inventions whenever such 
fiill title is required to be in the United States by a contract between the Company and the 
United States or any of its agencies. 

(iv) Maintenance of Records . I agree to keep and maintain adequate and current written 
records of all Inventions made by me (solely or jointly with others) during the term of my 
employment with the Company. The records will be in the form of notes, sketches, 
drawings, and any other format that may be specified by the Company. The records will 

. be available to and remain the sole property of the Company at all times. 

(v) Patent and Copyright Registrations . I agree to assist the Company, or its designee, at the 
Company's expense, in every proper way to secure the Company's rights in the 
Inventions and any copyrights, patents, mask work rights or other intellectual property 
rights relating thereto in any and all countries, including the disclosure to the Company of 
all pertinent information and data with respect thereto, the execution of all applications, 
specifications, oaths, assignments and all other instruments which the Company shall 
deem necessary in order to apply for and obtain such rights and in order to assign and 
convey to the Company, its successors^ assigns, and nominees the sole and exclusive 
rights, title and interest in and to such Inventions, and any copyrights, patents, mask work 
rights or other intellectual property rights relating thereto. I fUrther agree that my 
obligation to execute or cause to be executed, when it is in my power to do so, any such 
instrument or papers shall continue after the termination of this Agreement. If the 
Company is unable because of my mental or physical incapacity or for any other reason 
to secure my signature to apply for or to pursue any application for any United States or 
foreign patents or copyright registrations covering Inventions or original works of 
authorship assigned to the Company as above, then I hereby irrevocably designate and 
appoint the Company and its duly authorized officers and agents as my agent and 
attorney in fact, to act for arid in my behalf and stead to execute and file any such 
applications and to do all other lawfully permitted acts to further the prosecution and 
issuance of letters patent or copyright registrations thereon with the same legal force and 
effect as if executed by me. ^ 

(vi) Exception to Assignments . I understand that the provisions of this Agreement requiring 
assignment of Inventions to the Company do not apply to any invention which qualifies 
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fully under the provisions of California Labor Code Section 2870 (attached hereto as 
Exhibit B) . I will advise the Company promptly in writing of any inventions that I 
believe meet the criteria in California Labor Code Section 2870 and not otherwise 
disclosed on Exhibit A . 

(d) Conflicting Emplovment . 

(i) I agree that, during the term of my employment with the Company, I will not engage in 
any other employment, occupation, consulting or other business activity directly related 
to the business in which the Company is now involved or becomes involved during the 
term of my employment, nor will I engage in any other activities that conflict with my 
obligations to the Company. 

(ii) I agree that, during the term of my employment with the Company, I will not accept or 
perform any outside consulting work without first reporting the nature of and proposed 
time commitment to any such proposed outside consulting work, 

(e) Returning Company Documents . I agree that, at the time of leaving the employ of the Company, I 
will deliver to the Company (and will not keep in my possession, recreate or deliver to anyone 
else) any and all devices, records, data, notes, reports, proposals, lists, correspondence, 
specifications, drawings, blueprints, sketches, materials, equipment, other documents or property, 
or reproductions of any aforementioned items developed by me pursuant to my employment with 
the Company or otherwise belonging to the Company, its successors or assigns. 

(f) Notification of New Emplover . In the event that I leave the employ of the Company, I hereby 
grant consent to notification by the Company to my new employer about my rights and obligations 
under this Agreement 

(g) Solicitation of Emplovees and Business . I agree that for a period of twelve (12) months 
immediately following the termination of my relationship with the Company for any reason, 
whether with or without cause, I shall not either directly or indirectly solicit, induce, recruit or 
encourage any of the Company *s employees'to leave their employment, or take away such 
employees, or attempt to solicit, induce, recruit, encourage or take away employees of the 
Company, either for myself or for any other person or entity. 

(h) Conflict of Interest Guidelines . I agree to diligently adhere to the Conflict of Interest Guidelines 
attached as Exhibit C hereto. 

(i) Representations. I agree to execute any proper oath or verify any proper document required to 
carry out the terms of this Agreement I represent that my performance of all the terms of this 
Agreement will not breach any agreement to keep in confidence proprietary information acquired 
by me in confidence or in trust prior to my employment to the Company. I have not entered into, 
and I agree I will not enter into, any oral or written agreement in conflict herewith. 

(j) Arbitration and Equitable Relief . 

(i) Arbitration . Except as provided in Section j(ii) below, I agree that any dispute or 

controversy arising out of or relating to any interpretation, construction, performance or 
breach of this Agreement, shall be settled by arbitration to be held in Santa Clara County, 
California, in accordance with the rules then in effect of the American Arbitration 
Association, The arbitrator may grant injunctions or other relief in such dispute or 
controversy. The decision of the arbitrator shall be final, conclusive and binding on the 
parties to the arbitration. Jucigment may be entered on the arbitrator's decision in any 
court having jurisdiction. The Company and I shall each pay one-half of the costs and 
expenses of such arbitration, and each of us shall separately pay our counsel fees and 
expenses. 
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(ii) Equitable Remedies . I agree that it would be impossible or inadequate to measure and 
calculate the Company's damages from any breach of the covenants set forth in Sections 
b, c, and e herein. Accordingly, I agree that if I breach any of such Sections, the 
Company will have available, in addition to any other right or remedy available, the right 
to obtain an injunction from a court of competent jurisdiction restraining such breach or 
threatened breach and to specific performance of any such provision of this Agreement. I 
further agree that no bond or other security shall be required in obtaining such equitable 
relief and I hereby consent to the issuance of such injunction and to the ordering of 
specific performance. 

Assignment , ffhis Agreement n iay not be assigned b y any party hereto, except that the Company 
may assign this Agreement in connection with (I) a merger or consolidation of the Company , (2) a 
sale or assignment of substantially all its assets, or (S^any other transaction which results in 
another entity or person owning substantially all of the assets of the Company; provided that the 
entity or person receiving or succeeding to the assets of the Company assumes the Company's 
obligations. 



General Provisions . 

(i) Governing Law: Consent to Personal Jurisdiction . This Agreement will be governed by 
the laws of the State of California. I hereby expressly consent to the personal jurisdiction 
of the state and federal courts located in California for any lawsuit filed there against me 
by the Company arising from or relating to this Agreement. 

(ii) Entire Agreement . This Agreement sets forth the entire agreement and understanding 
between the Company and me relating to the subject matter herein and supersedes any 
prior agreements or arrangements between the Company and me with respect to the 
subject matter hereof. No modification of or amendment to this Agreement, or any 
waiver of any rights under this agreement, will be effective unless in writing signed by 
the party to be charged. Any subsequent change or changes in my duties, salary or 
compensation will not affect the validity or scope of this Agreement. 

(iii) Severabilitv . If one or more of the provisions in this Agreement is deemed void by law, 
then the remaining provisions will continue in full force and effect. 

(iv) Successors and Assigns . This Agreement will be binding upon my heirs, executors, 
administrators and other legal representatives and will be for the benefit of the Company, 
its successors, and its assigns. 



Signature: ^^^^ ^^^^^^ 

Name of Employee (typed or printed): SAHSBJ^ PA^WA^ 




Witness: 
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EXHIBIT A 
LIST OF PRIOR INVENTIONS 
AND ORIGINAL WORKS OF AUTHORSHIP 



Identifying Number 

Title Date or Brief Description 

7^ No inventions or improvements 
Additional sheets attached 

Signature of Employee: ^^.^^^^^^.^ 
Print Name of Employee: _ 
Date: __^/^^^fi£ 



o 



EXHIBITS 

CALIFORNIA LABOR CODE SECTION 2870 
EMPLOYMENT AGREEMENTS; ASSIGNMENT OF RIGHTS 

(k) **Any provision in an employment agreement which provides that an employee shall assign, or 
offer to assign, any of his or her rights in an invention to his or her employer shall not apply to an invention 
that the employee developed entirely on his or her own time without using the employer's equipment, 
supplies, facilities, or trade secret information except for those inventions that either: 

(i) Relate at the time of conception or reduction to practice of the invention to the 
employer*s business, or actual or demonstrably anticipated research or development of 
the employer. 

(ii) Result from any work performed by the employee for the employer. 

(1) To the extent a provision in an employment agreement purports to require an employee to assign 
an invention otherwise excluded from being required to be assigned under subdivision (a), the provision is 
against the public policy of this state and is unenforceable." 
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EXHIBIT C 

Omnishift Technologies, Inc. 

CONFLICT OF INTEREST GUIDELINES 

It is the policy of Omnishift Technologies, Inc. to conduct its affairs in strict compliance with the letter and 
spirit of the law and to adhere to the highest principles of business ethics. Accordingly, all officers, 
employees and independent contractors must avoid activities which are in conflict, or give the appearance 
of being in conflict, with these principles and with the interests of the Company, The following are 
potentially compromising situations which must be avoided. Any exceptions must be reported to the 
President and written approval for continuation must be obtained. 

(i) Revealing confidential information to outsiders or misusing confidential information. 
Unauthorized divulging of information is a violation of this policy whether or not for personal 
gain and whether or not harm to the Company is intended. (The Employment, Confidential 
Information and Invention Assignment Agreement elaborates on this principle and is a binding 
agreement.) 

(ii) Accepting or offering substantial gifts, excessive entertainment, favors or payments which may be 
deemed to constitute undue influence or otherwise be improper or embarrassing to the Company. 

(iii) Participating in civic or professional organizations that might involve divulging confidential 
information of the Company. 

(iv) Initiating or approving personnel actions affecting reward or punishment of employees or 
applicants where there is a family relationship or is or appears to be a personal or social 
involvement. 

(v) Initiating or approving any form of personal or social harassment of employees. 

(vi) Investing or holding outside directorship in suppliers, customers, or competing companies, 
including financial speculations, where such investment or directorship might influence in any 
manner a decision or course of action of the Company. 

(vii) Borrowing from or lending to employees, customers or suppliers. 

(viii) Acquiring real estate of interest to the Company. 

(ix) Improperly using or disclosing to the Company any proprietary information or trade secrets of any 
former or concurrent employer or other person or entity with whom obligations of confidentiality 
exist 

(x) Unlawfully discussing prices, costs, customers, sales or markets with competing companies or 
their employees, 

(xi) Making any unlawful agreement with distributors with respect to prices. 

(xii) Improperly using or authorizing the use of any inventions which are the subject of patent claims of 
any other person or entity. 

(xiii) Engaging in any conduct which is not in the best interest of the Company. 

Each officer, employee and independent contractor must take every necessary action to ensure compliance 
with these guidelines and to bring problem areas to the attention of higher management review. Violations 
of this conflict of interest policy may result in discharge without warning. 
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EMPLOYMENT, CONFIDENTIAL INFORMATION AND INVENTION ASSIGNMENT 

AGREEMENT 

As a condition of my employment with Omnishift Technologies, Inc.. its subsidiaries, affiliates, successors 
or assigns (together the "Company"), and in consideration of my employment with the Company and my 
receipt of the compensation now and hereafter paid to me by Company. I agree to the following: 

(a) Ai. Will Bmolovment . I undcriinnd and acknowledge thut my employment with the Company is 
for an unspecified duration and constitutes "at-will" employment. I acknowledge that this 
employment relationship may be terminated at any time, with or without good cause or for any or 
no cause, at the option either of the Company or myself, with or wiUiout notice. I understand and 
acknowledge that in the event that my employment is terminated by mc or by the Company for 
any reason that I will be entitled to no continuation of salary, benefits, or stock or option vesting. 

(b) Confidential Information . 

(j) Cnm paiivlnfomiation . I agree at all limes during the tcnn of my employment and 
thereafter, to hold in strictest confidence, and not to use, except for the benefit of *e 
Company, or to disclose lo finy person, firm or corporation without written authorization 
of the Board of Directors of the Company, any Confidential Information of the Company. 
I understand that "Confidential Information" means any Company proprietary 
infomiation, technical data, trade secrets or know-how, including, but not limited to, 
research, product plans, products, services, customer lists and customers (including, but 
not limited to, customers of the Company on whom I called or with whom I became 
acquainted during the tomi of my employment), markets, software, developments, 
inventions, processes, fomiulas, technology, designs, drawings, engineering, hardware 
configuration information, marketing, finances or other business information disclosed to 
me by the Company eidier directly or indirectly in writing, orally or by drawings or 
observation of parts or equipment. 1 fiirther understand the Confidential Information 
does not include any of the foregoing items which has become publicly known and made 
generally available through no wrongftil act of mine or of others who were under 
confidentiality obligations as to the item or itums involved. 

(u) f »r p^er Emolover Information . I agree that I will not, during my employment with the 
Company, Improperly use or disclose any proprietary infonnation or trade secrets of any 
former or concurrent employer or other person or entity and that I will not bring onto the 
premises of the Company any unpublished document or proprietary infonnation 
belonging to any such employer, person or entity unless consented to in writing by such 
employer, person or entity. 

(jjj) Third Party Infoi-mation . I recognize that the Company has received and in the future 
will receive from third parties their confidential or proprietary information subject to a 
duty on the Company's part to maintain the confidentiality of such information and to use 
it only for certain limited puiposes. I agree to hold all such confidential or proprietary 
information in the strictest confidence and not to disclose it to any person, firm or 
corporation or to use it except as necessary in carrying out my work for the Company 
consistent with the Company's agreement with such third party. 

(c) Inventions . 

(H rnvgniions Reta!"^^ Licensed . 1 have attached hereto, as Exhibit A , a list describing 
all inventions, original works of authorship, developments, improvements, and trade 
secrets which were made by me prior to my employment with the Company (collectively 
referred tu as "Prior Inventions"), which belong to me. which relate to the Company s 
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proposed business, products or research and development, und which arc not assigned to 
the Company hereunder; or, if no 3uch list is auached. I represent that there ore no such 
Prior Inventions. If in ihe course of my employment with the Company, I incorporate 
into n Company product, process or machine a Prior Invention owned by me or in which I 
have nn interest, the Company is hereby granted and shall have a nonexclusive, royalty- 
free, irrevocable, perpetual, worldwide license to make, have made, modify, uic and sell 
such Prior Invention as pare of or in connection with such product, process or machine. 

(ii) Assignment of Inventions . I agree that I will promptly make full wrinen disclosure to the 
Company, will hold in trust for the 50k right and benefit of the Company, and hereby 
assign 10 the Company, or its designee, all my right, title, and interest in and to any and 
all inventions, original works of authorsliip, developments, concepts, improvements or 
trade secrets, whether or not patentable or registrable under copyright or similar laws, 
which I may solely or jointly conceive or develop or reduce to practice, or cause to be 
conceived or dcvolopod or reduced to practice, during the period of time I am in the 
employ of the Company (collectively referred to as '^Inventions", except as provided in 
Section c(vi) below, I further acknowledge that all original works of authorship which 
ore made by me (solely or jointly with others) within the scope of and during the period 
of my employment with the Company and which" arc protectiblc by copyright are **works 
made for hire," as ihot term is defined in the Untied States Copyright Act. 

(iii) Inventions Assigned to the United States . I agree to assign to the United States 
government all my right, title, and interest in and to any and all Inventions whenever such 
full title is required to be in tbe United States by a contract between the Company and the 
United States or any of its agencies. 

(iv) Mainicnnnce of Records . I agree to keep and maintain adequate and current written 
records of all Inventions made by me (solely or jointly with others) during the term of my 
employment with the Company, The records will be in the form of notes, sketches, 
drawings, and any other format that may be specified by the Company. The records will 
be available to and remain the sole property of the Company at all times. 

(v) Patent and Copvriphi Registrations . I agree to assist the Company, or its designee, at the 
Company's expense, in eveiy proper way to secure the Company's rights in the 
Inventions and any copyrights, patents, mask work rights or other inieliecmal property 
rights relating thereto in any and all countries, including the disclosure to the Company of 
all pertinent information and data with respect thereto, the execution of all applications, 
specifications, oaths, assignments and all other instruments which the Company shall 
deem necessary in order to apply for and obtain such rights and in order to assign and 
convey to tbe Company, its $ucces$ors, assigns, and nominees the sole and exclusive 
rights, title and interest in and to such Inventions, and any copyrights, patents, mask work 
rights or other intellectual property rights relating thereto. I fwlher agree that my 
obligation to execute or cause to be executed, when it is in my power to do so, any such 
instrument or papers shall continue after tlie termination of this Agreement. If the 
Company is unable because of my mental or physical Incapacity or for any other roa$on 
to secure my signature to apply for or 10 pursue any application for any United States or 
foreign patoni^s or copyright regisaations covering Inventions or original works of 
authorship assigned to the Company as above, then I hereby irrevocably designate and 
oppoint the Company and its duly authorized officers and agents as my agent and 
attorney in fact, to act for and in my behalf and stead to execute and file any such 
applications and to do all other lawfully permitted acts to further the prosecution and 
is$uancc of letters patent of copyright registrations thereon with the same legal force and 
effect as if executed by rac. 

(vi) . Exception to Assitinments . I understand that the provisions of this Agreement requiring 
Qssigt^ment of Inventions to the Company do not apply to any invention which qualifies 
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fully under the provision? of California Labor Code Section 2870 (attached hereto as 
Exhibit B ). I will advise the Company promptly in writing of any inventions that I 
believe meet the criteria in California Labor Code Section 2870 and not otherwise 
disclosed on Exhibli A . 

(d) Conflicting Employment . 

(i) I ajsree that, during the term of my employment with the Company, I will not engage in 
any other employment, occupation, conBulting or other business activity directly related 
to the business in which vhc Company is now involved Or becomes involved during the 
term of my employment, nor will I engage in atiy other activities that conflict with my 
obligations to the Company. 

(ii) 1 agree that, during the term of my employment with the Company. 1 will not accept or 
perform any outside consulting work without first reporting the nature of and proposed 
time commitment to any such proposed outside consulting work. 

(e) Returning Comnanv Docximen t;^, I agree that, ai the time of leaving the employ of the Company, I 
will deliver to the Company (and will not keep in my possession, recreate or deliver to anyone 
else) any and all devices, records, data, notes, repons, proposals, lists, correspondence, 
specifications, drawings, blueprints, sketches, materials, equipment, other documentis or property, 
or reproductions of any aforementioned items developed by mc pursuant to my employment with 
the Company or otherwise belonging to the Company, its successors or assigns. 

(f) Notification of New Employer , In the event that I leave the employ of the Company, I hereby 
grant consent to notification by the Company to my new employer about my rights and obligations 
under this Agreement, 

(g) Solicitation of Employees and Business . I agree that for a period of twelve (12) months 
immediately following the termination of my relationship with the Company for any reason, 
whether with or without cause. I shall not either directly or indirectly solicit, induce, recruit or 
encourage any of the Company's employees to leave their employment, or take away such 
employees, or attempt to solicit, induce, recruit, encourage or take away employees of the 
Company, cither for myself or for any other person or entity. 

(h) . Conflict of Interest Guidelines . I agree to diligently adhere to the Conflict of Interest Guidelines 

attached as Exhibit C hereto. 

(i) Representations, i agree to execute any proper oath or verify any proper document required to 
carry' out the terms of this Agreement. I represent that ray performance of all the terms of this 
Agreement will not breach any agreement to keep in confidence proprietary information acqi*ircd 
by me in confidence or in trust prior to my employment to the Company. I have not entered into, 
iind I agree I will tiot enter into, any oral or written agreement in conflict herewith. 

(j) Arhitratinn and PquitablO Relief. 

(i) Arbitration . Except as provided in Section j(ii) below, I agree that any dispute or 

controversy arising out of or relating to any interpretation, construction, performance or 
breach of this Agreement, shall be settled by arbitration to be held in Santa Clara County, 
California, in accordance with the rules then in effect of the American Arbitration 
Association. The arbitrator may grant injunetions or other relief in such dispute or 
controversy. The decision 6f the arbitrator shall be final, conclusive and biiiding on the 
parties to the arbiuation. Judgment may be cmcrcd on the arbitrator's decision in any 
court having jurisdiction. The Company and I shall each pay one-half of the costs and 
expenses of such arbitration, and each of us shall separately pay our counsel fees and 
expens(;s. 
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(il) Equitable Remedies . I agree that ii would be impossible or Inadequate lo measure and 
calculate the Company's damages from any breach of the covenants set forth in Sections 
b. c, and e herein. Accordingly, I agree that if I breach any of such Sections, the 
Compony wiii have avaiiftble, in addition to any other right or remedy available, the right 
to obtain an injunction from a court of competent jurisdiction restraining such breach or 
threatened breach and to specific perfonnance of any such provision of this Agreement. 1 
further agree that no bond or other security shall be required in obtaining such equitable 
relief and I hereby consent to the issuance of such injunction and to the ordering of 
specific performance. 

Assignment . This Agreement may not be assigned by any party hereto, except that the Company 
may assign this Agreement in connection with (1) a merger or consolidation of the Company, (2) a 
sale or assignment of 3ub3iantially all its assets, or (3) any other transaction which results in 
another entity or person owning substantially all of the assets of the Company; provided that the 
entity or person rccoiving or Succeeding to the assets of the Company assumes the Company's 
obligations. 



General Provision s. 

(i) rk>^}in^ Law: Consent to Personal Jurisdiction . This Agreement will be governed by 
the laws of the State of California. 1 hereby expressly consent to the per^ional jurisdiction 
of the state and federal courts located in CaUfoaiia for any lawsuit filed there against rac 
by the Company arising from or relating to this Agreement. 

(ii) gnrifc Agreement . This Agreement sets forth the entire agreement and understanding 
between the Company and me relaring to the subject matter herein and supersedes any 
prior agreements or arrangements between the Company and me with respect to the 
subject matter hereof. No modification of or amendment to this Agreement, or any 
waiver of any rights under this agreement, will be effective unless in writing signed by 
the party to be charged. Any subsequent change or changes in my duties. $alary or 
compensation will not affect the validity or scope of this Agreement. 

(iii) Severability . If one or more of the provisions in this Agreement is deemisd void by law. 
then the remaining provisions will continue in full force and effect. 

(iy) Successors and Assigns , Tins Agreement will be binding upon my heirs, exccutora, 

administrators and other legal representatives and will be for the benefit of the Company, 
its successors, and its assigns. 
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EXHIBIT A 
LIST OF PRIOR INVENTIONS 
AND ORIGINAL WORKS OF AUTHORSHIP 



Identifying Number 



Title Date or Brief Description 



. No inventions or improvements 
. Additional sheets attached 



Signature of Employee: 

Wnt Name of Employee: )^C^ \T P^T^L ^ 



Date:. 



5 



EXHIBIT B 
CALIFORNIA LABOR CODE SECTION 2870 
EMPLOYMENT AGREEMENTS; ASSIGNMENT OF RIGHTS 

(k) '*Any provision in an employment agreement which provides that an cmpioyce shall assign, or 
offer to aj?^ign. any of his or her riyhtJi in an invention to his or her employer shall not apply to an invention 
that the employee developed entirely on his or lier own time without using the employer's equipment, 
supplies, fngilitics, or irade secret infomnation except for those inventions that cither: 

(i) Relate at the time of conception or reduction to practice of the invention to the 
employer's business, or acaial or demonstrably anticipated research or development of 
the employer. 

(ii) Result from any work performed by the employee for the employer, 

(I) To the extent a proyitiion in an employment agreement purports to require an employee to assign 
an invention otherwise excluded from being required to be assigned under subdivision (a), the provision is 
against the public policy of this state and is unenforceable.** 



EXHIBIT C 

Omnishift Technologies, Inc. 

CONFLICT OF INTEREST GUIDEl-IINES 

It is the policy of Omnishift Technologies, Inc. to conduct its affairs in strict compliance with the Icner and 
sph it of the law and to adhere to the highest principles of business ethics. Accordingly, all officers, 
employees and independent contractors must avoid activities which arc in conflict, or give the appearance 
of being in conflict, with these principles and with the interests of the Company. The following are 
potentially compromising situations which must be avoided. Any exceptions must be reported to the 
President and written approval for continuation must be obtained- 

(i) Revealing confidential infontiation to outsider^^ or misusing confidential information. 
Unauthorized divulging of information is a violation of this policy whether or not for personal 
gain and whether or not harm to the Company is intended. (The Employment, Confidential 
information and Invention Assignment Agreement elaborates on this principle and is a binding 
agreement.) 

(ii) Accepting or offering 9ubstantia] gifts, excessive entertainment, favors or payments which may be 
deemed to constitute undue influence or otherwise be improper or embarrassing to the Company. 

(iii) Participating in civic or professional organizations that might involve divulging confidential 
infonnation of the Company. 

(iv) Initialing or approving perjjonncl actions affecting reward or punishment of employees or 
applicants where there is a family relationship or is or appears to be a personal or social 
involvement. 

(v) Initiating or approving any fonn of personal or social harassment of employees. 

(vi) Investing or holding outside directorship in suppliers, customers, or competing companies, 
including financial speculations, where such investment or directorship might influence in any 
manner a decision or course of action of the Company. 

(vli) Borrowing from or lending to employees, customers or suppliers. 

(viii) Acquiring real estate of interest to thu Company. 

(ix) Improperly using or disclosing to the Company any proprietary information or trade secrets of any 
former or coueurrcnt employer or other person or entity with whom obligations of confidentiality 
exist. 

(x) Unlawfully discussing prices, costs, customers, sales or markets with competing companies or 
their employees. 

(xi) Making any unlawful agreement with distributors with respect to prices. 

(xii) Improperly using or authorizing tho use of any inventions which are the subject gf patent claims of 
any other person or entity. 

(xiii) Engaging in any conduct which is not in the best interest of the Company, 

Each officer, employee and independent contractor must take every necessary action to ensure compliance 
with thcsio guidelines and to bring problem areas to the attention of higher management review. Violations 
of diis conflict of interest policy may result in discharge without warning. 
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RECORDATION FORM COVER SHEET 
PATENTS ONLY 



DEPARTMENT OF COMMERCE 



Paten I and Trademark OfTicc 
Docket No. 5221 32000700 



To the Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof. 



1 . Name of conveying party(ies): 
Lacky VasantSHAH 

HI Individual(s) □ Association 

□ General Partnership □ Limited Partnership 

O Corporation-State □ Other 



Additional name(s) of conveying party(ie s) attached? DYes SNo 
3. Nature of conveyance: 



□ Assignment □ Merger 

□ Security Agreement □ Change of Name 

® Other: Employee Innov ations And Proprietarv Rig hts 
Assignment Agreement 
Execution Date: 04/19/2000 



Name and address of receiving party(ies): 

Name: OMNISHIFT TECHNOLOGIES, INC. 

Internal Address: 

Street Address: 451 EI Camino Real 

City and State and Zip Code : Santa Clara, California 95O50 



Additional name(s) & address(es) attached? □ Yes @ No 



Application number(s) or patent number(s): 

If this document is being filed together with a new application, the execution date of the application is: 
A. Patent Application No.(s) 10/005,729 (filed: 11/06/01) B. Patent No.(s) 

Additi(^ numl?prs attached? □ Yes @ No 

O 



5. N5iiie an^dresp)f party to whom correspondence concerning 
dojECrnientshould^!? mailed: 

^r" 

>Gleri^}vl. KuBota 
ulMorriispn &?E6erster llp 
^•"^555 W^st Fifth Street 
^;Suite3400 
Los/^eles:'6alifomia 90013-1024 



6. Total number of applications and patents involved: 1 



7. Total fee (37 C.F.R. § 3.41): $40.00 
□ Enclosed 

® Authorized to be charged to deposit account, referencing 
Attorney Docket 522 132000700 



8. Deposit account number: 03-1952 



The Commissioner is hereby authorized to charge any fees under 37 C.F.R. § 1 .2 1 that may be required by this 



paper, or to credit any overpayment to Deposit Account No. Q3.l9ji2 



DO NOT USE THIS SPACE 



9. Statement and signature. 

To the best of my knowledge and belief, the foregoing information is true and correct and any attached 
document. 



copy is a true copy of the original 



Name: Glenn M. Kubota 
Registration No: 44,197 




Sigiuimre 



September 8. 2001 

Date 



Total number of pages comprising cover sheet, attachments and document: 8 



IVIa ll f^nri i mpnty fn hp re^rnr(\Pi\ with rpgnirAH mva^ ch^^i inform 
Mail Stop Assignment 
Recordation Services 
Director of U.S. Patent and Trademark Office 
PO Box 1450 
Alexandria, VA 22313-1450 



la-678952 
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U.t ..DEPARTMENT OF COMMERCE 



RECORDATION FORM COVER SHEET 
PATENTS ONLY 



Patent and Trademark Office 
Docket No. 522 1 32000700 



To the Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof. 



1. Name of conveying party(ies): 
Lacky VasantSHAH 



@ Individual(s) 

□ General Partnership 

□ Corporation-State 



□ Association 

□ Limited Partnership 

□ Other 



Additional name(s) of conveying party(ies) attached? DYes SNo 



3. Nature of conveyance: 

□ Assignment □ Merger 

□ Security Agreement □ Change of Name 

E Other: Employee Innovations And Proprietary Rights 
Assignment Agreement 
Execution Date: 04/19/2000 



2. Name and address of receiving party(ies): 

Name: OMNISHIFT TECHNOLOGIES, INC. 

Internal Address: 

Street Address: 45 1 EI Camino Real 

City and State and Zip Code : Santa Clara, California 95050 



Additional name(s) & address(es) attached? □ Yes ® No 



4. Application number(s) or patent number(s): 

If this document is being filed together with a new application, the execution date of the application is: 
A. Patent Application No.(s) 10/005,729 (filed: 1 1/06/01) B. Patent No.(s) 

Additional numbers attached? □ Yes @ No 



5. Name and address of party to whom correspondence concerning 
document should be mailed: 

Glenn M. Kubota 
Morrison & Foerster llp 
555 West Fifth Street 
Suite 3500 

Los Angeles. California 90013-1024 



Total number of applications and patents involved: 1 



Total fee (37 C.F.R. § 3.41): $40.00 
□ Enclosed 

@ Authorized to be charged to deposit account, referencing 
Attorney Docket 522132000700 



8. Deposit account number: 03-1952 



The Commissioner is hereby authorized to charge any fees under 37 C.F.R. § !.21 that may be required by this paper, or to credit any overpayment to Deposit Account No. 03-1952 . 



DO NOT USE THIS SPACE 



9. Statement and signature. 

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy of the original 
document. 



Name: Glenn M. Kubota 
Registration No: 44,197 




September 8. 2003 

Date 



Total number of pages comprising cover sheet, attachments and document: 8 



Mall rlnnime nts to he recorded with reqnirfri f nvpr sheet information to* 
Mail Stop Assignment 
Recordation Services 
Director of U.S. Patent and Trademark Office 
PO Box 1450 
Alexandria, VA 22313-1450 
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^ EXHIBIT! ^ 

EMPLOYEE INNOVATIONS AND PROPB TETARY RIGHTS 
ASSIGNMF-NT AGREEMENT 

This Agreement is intended to formalize in writing certain understandings and procedures 
which have been in effect since the lime i initially began development of a method of securely 
deUvering computer applications over a network for Omnishift Technologies, Inc. ( Company* ). 
In return for my new or contmued employment by Company and other good and valuable 
consideration, the receipt and sufficiency of which I hereby acknowledge, I acknowledge and 
agree that: 

1 Rm plovment . As a developer of technology and as a person performmg any 
nroduct development and innovative tasks, I am an Employee of the Company for purposes of 
this Agreement for aU relevant times, including during all times spent developmg the technology 
set forth in Exhibit 2(A). 

2 Prn prifttarv Information . My employment creates a relationship of confidence 
and trust between Company and me with respect to any information: 

(a) Applicable to the business of Company; or 

(b) Applicable to the business of any cUent or customer of 
Company which may be made known to me by Company or by any cUent or customer of 
Company, or learned by me in such context during the period of my employment. 

AU such information has commercial value in the business in which Company is engaged and is 
hereinafter called "Proprietary Information" By way of illustration, but not hmitaUon, 
Proprietary Information includes any and all technical and non-techmcal mformation includmg 
patent, copyright, trade secret, and proprietary information, techniques, sketches^awings, 
models, inventions, know-how, processes, apparatus, equipment, algoritiims. software pro-ams. 
software source documents, and formulae related to tiie current, future and proposed products 
and services of Company, and includes, witiiout limitation, respective urformation concerning 
research, experimental work, development, design details and specifications, engmeenng 
financial information, procurement requirements, purchasing manufactimng. oistomer hsts 
business forecasts, sales and merchandising and marketing plans and mformaUon. Tropnemy 
Information" also includes proprietary or confidential informaUon of any third party who may 
disclose such information to Company or to me in tiie course of Company s busmess. 

3 Ownershi p and Nnndisclosurft nf Proprietary Information. All Proprietary 
Information is tiie sole property of Company, Company's assigns ?nd Company's cust.omers, 
and Company, Company's assigns and Company's customers shaU be tiie sole and exclusive 
owner of aU oatents copyrights, mask works, trade secrets and otiier nghts m tiie Propnetary 
XS^MSW do^Ld wUi assign to Company all rights, title and interest I^ay have or 
acquire in tiie Proprietary Information. At all times, botii dunng my ^"^f^y^^^'^y ^"^^^^ 
and after terminatL of such employment, I will keep in confidence and trust aU Propne^^ 
Information, and I will not use or disclose any Proprietary InformaUon or anytiimg directiy 



Gfay Cu^AM0024Sfi2.S 



1 



^ EXHIBIT 2 

relating to Proprietary Information without the written consent of Company, except as may be 
necessary in the ordinary course of performing my duties as an employee of Company. 

4. Ownership apH Rp.tnm of Materials . All materials (including, without limitation, 
documents drawings, models, apparatus, sketches, designs, Usts, and aU other tangible media of 
expression) furnished to me by Company or obtained by other sources at aU relevant tmies to 
this Agreement shall remain the property of Company. Upontermination of my employment or 
at any time on the request of Company before termination, I wUl promptly (but no later than five 
(5) days after the earUer of my employment's termination or Company's request) destroy or 
deUver to Company, at Company's option, (a) all materials furnished to me by Company, (b) aU 
tangible media of expression which are in my possession and which incorporate any Propnetary 
Information or otherwise relate to Company's business, and (c) written cerUficaUon of my 
compliance with my obligations under this sentence. 

5 Innovations . As used in this Agreement, the term "Innovations" means all 
processes, machines, manufactures, compositions of matter, improvements, myentions (whether 
or not protectable under patent laws), works of authorship, information fixed m any tangible 
medium of expression (whether or not protectable under copyright laws), moral rights, mask 
works trademarks, trade names, trade dress, trade secrets, know-how. ideas (whether or not 
protertable under trade secret laws), and aU other subject matter protectable under patent, 
copyright, moral right, mask work, trademark, trade secret or other laws, and mcludes without 
limitation all new or useful art, combinations, discoveries, formulae, manufacturmg techmques, 
techttical developments, discoveries, artwork, software, and designs. "Innovations mcludes 
"Inventions," which is defined to mean any inventions protected under patent laws. 

6 Disclosure of Prior Innovations . I have identified and described on Exhibit 2(A) 
("Prior Innovations") attached hereto all Innovations that may have been developed for and m 
anticipation of the creaUon of the Company, applicable to the business of Company or relatmg m 
any way to Company's business or demonstrably anticipated research and development or 
business, which were conceived, reduced to practice, created, derived, developed, or made by me 
prior to my employment with Company (collectively, the "Prior Innovations"). 

7 As<;ipnmftnt o f Tnnnvations: L icense of Prior Innovations. I hereby agree 
promptly to disclose and describe to Company, and I hereby do and will assign to Company or 
Company's designee my entire right, title, and interest in and to. (a) all mtellectual property 
developed prior to tiiis Agreement which is listed in Exhibit 2(A), (b) each of tiie ImiovaUons 
(including Inventions), and any associated inteUectual property rights, which I may solely or 
jointly conceive, reduce to practice, create, derive, develop or make during tiie penod of my 
employment witii Company, which either (i) relate, at tiie time of concepUon, reducUon to 
practice, creation, derivation, development, or making of such Imiovation, to Company s 
busmess or actual or demonstrably anticipated research or development, or Cu) were deve oped 
on any amount of Company's. time or witii tiie use of any of Company's equipmen^^ supphes 
facilities or trade secret information, or Oii) resulted from any work I performed for Company, 
and (c) each of tiie Innovations which is not an Invention (as demonstrated by me by evidence 
meeting tiie clear and convincing standard of proof), and any associated mteUectual property 
rights, which I may solely or jointly conceive, develop, reduce to practoce create, derive, 
dSelip. or make during tiie period of my employment with Company, which are applicable to 
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EXHIBIT 2 

the business of Company (collectively, the Innovations identified in clauses (a) and (b) are 
hereinafter the "Company Innovations"). To the extent any of the rights, title and interest in and 
to Company Innovations cannot be assigned by me to Company, I hereby grant to Company an 
exclusive, royalty-free, transferable, irrevocable, worldwide license (with rights to sublicense 
through multiple tiers of sublicensees) to practice such non-assignable rights, title and interest. 
To the extent any of the rights, title and interest in and to Company Innovations can be neither 
assigned nor licensed by me to Company, I hereby irrevocably waive and agree never to assert 
such non-assignable and non-licensable rights, title and interest against Company or any of 
Company's successors in interest to such non-assignable and non-licensable rights. I hereby 
grant to Company or Company's designees a royalty free, irrevocable, worldwide license (with 
rights to sublicense through multiple tiers of sublicensees) to practice all applicable patent, 
copyright, moral right, mask work, trade secret and other intellectual property rights relating to 
any Prior Innovations which I incorporate, or permit to be incorporated, in any Company 
Innovations. Notwithstanding the foregoing, I agree that I will not incorporate, or permit to be 
incoq)orated, any Prior Innovations in any Company Innovations without Company's prior 
written consent. 

8. Cooperation in Perfecting Rights to Proprietary Information and Innovations . 

(a) I agree to perform, during and after my employment, all 
acts deemed necessary or desirable by Company to permit and assist Company, at Company's 
expense, in obtainmg and enforcing the foil benefits, enjoyment, rights and title throughout the 
world in the Proprietary Information and Innovations assigned or Ucensed to, or whose rights are 
irrevocably waived and shall not be asserted against. Company under this Agreement. Such acts 
may include, but are not limited to, execution of documents and assistance or cooperation (i) in 
the filing, prosecution, registration, and memorialization of assignment of any applicable patents, 
copyrights, mask work, or other applications, (ii) in the enforcement of any applicable patents, 
copyrights, mask work, moral rights, trade secrets, or other proprietary rights, and Ciii) in other 
legal proceedings related to the Proprietary Information or Innovations. 

(b) In the event that Company is unable for any reason to 
secure my signature to any document required to file, prosecute, register, or memorialize the 
assignment of any patent, copyright, mask work or other applications or to enforce any patent, 
copyright, mask work, moral right, trade secret or other proprietary right under any Proprietary 
Information (includmg improvements thereof) or any Innovations (including derivative works, 
improvements, renewals, extensions, contmuations, divisionals, contmuations in part, continuing 
patent applications, reissues, and reexaminations thereof), I hereby irrevocably designate and 
appoint Company and Company's duly authorized officers and agents as my agents and 
attomeys-in-fact to act for and on my behalf and instead of me, (i) to execute, file, prosecute, 
register and memorialize tiie assignment of any such application, Qi) to execute and file any 
documentation required for such enforcement, and (iii) to do all otiier lawfolly permitted acts to 
further tiie filing, prosecution, ^e^stration, memorialization of assignment, issuance, and 
enforcement of patents, copyrights, mask works, moral rights, trade secrets or other rights under 
the Proprietary Information, or Innovations, all with the same legal force and effect as if 
executed by me. 
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9 No Violation of Rights of Third Parties . My performance of all the terms of this 
Agreement and as an employee of Company does not and wUi not breach any agreement to keep 
in confidence proprietary information, knowledge or data acquired by me prior to my 
employment with Company, and I will not disclose to Company, or induce Company to use, any 
confidential or proprietary information or material belonging to any previous employer or others. 
1 am not a party to any other agreement which will interfere v/ith my foil compliance with this 
Agreement. I agree not to enter into any agreement, whether written or oral, in conflict with the 
provisions of this Agreement. 

10. Survival . This Agreement (a) shall survive my employment by Company; 

(b) does not in any way restrict my right or the right of Company to terminate my employment at 
any time, for any reason or for no reason; (c) inures to the benefit of successors and assigns of 
Company; and (d) is binding upon my heirs and legal representatives. 

1 1 . Nonassignable Inventions . This Agreement does not apply to an Invention which 
qualifies fully as a nonassignable invention under the provisions of Section 2870 of the 
CaUfomia Labor Code. I acknowledge that a condition for an Invention to quaUfy foUy as a non- 
assignable invention under the provisions of Section 2870 of the California Labor Code is that 
the invention must be protected under patent laws. I have reviewed the notification in Exhibit 
2(B) ("Limited Exclusion Notification") and agree that my signature acknowledges receipt of the 
notification. 

12 Tn )unctive Relief A breach of any of the promises or agreements contained 
herein wUi result in irreparable and continuing damage to Company for which there wiU be no 
adequate remedy at law, and Company shaU be entitled to injunctive reUef and/or a decree for 
specific performance, and such other relief as may be proper Oncluding monetary damages if 
Impropriate). 

13. Notices . Any notice required or permitted by this Agreement shall be in writing 
and shall be deUvered as foUows, with notice deemed given as indicated: (a) by personal 
deUvery when delivered personaUy; (b) by overnight courier, upon written venficaUon of 
receipt- (c) by telecopy or facsimUe transmission, upon acknowledgment of receipt of electromc 
transmission; or (d) by certified or registered mail, return receipt requested, upon verification of 
receipt. Notices to me shall be sent to any address in Company's records or such otiier address 
as I may specify in writing. Notices to Company shall be sent to Company's Human Resources 
Department or to such otiier address as Company may specify in writing. 

14 Governing Law . This Agreement shall be governed in all respects by tiie laws of 
tiie United States of America and by tiie laws of tiie State of CaUfomia, as such laws are appUed 
to agreements entered into and to be performed entirely within Caiiforma between California 
residents Each of tiie parties irrevocably consents to tiie exclusive personal junsdiction of tiie 
federal and state courts located in California, as applicable, for any matter ansmg out of or 
relating to tiiis Agreement, except tiiat in actions seeking to enforce any order or any judgment of 
such federal or state courts located in California, such personal junsdiction shall be 
nonexclusive. 
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15. Severability . Ifanypro^sion of this Agreement is held by a court of law to be 
illegal, invalid or unenforceable, (i) that provision shall be deemed amended to achieve as nearly 
as possible the same economic effect as the original provision, and (ii) the legality, validity and 
enforceability of the remaining provisions of this Agreement shall not be affected or impaired 
thereby. 

1 6. Waiver: Amendment: Modification . The waiver by Company of a term or 
provision of this Agreement, or of a breach of any provision of this Agreement by me, shall not 
be effective unless such waiver is in writing signed by Company. No waiver by Company of, or 
consent by Company to, a breach by me, v^l constitute a waiver of, consent to or excuse of any 
other or subsequent breach by me. This Agreement may be amended or modified only with the 
written consent of both me and Company. No oral waiver, amendment or modification shall be 
effective under any circumstances whatsoever. 

17. Entire Agreement . This Agreement represents my entire understanding with 
Company with respect to the subject matter of this Agreement and supersedes all previous 
understandings, written or oral. 

I certify and acknowledge that I have carefully read all of the provisions of this 
Agreement and that I understand and will fully and faithfully comply with such provisions. 



"COMPANY" 

OMNISHIFT TECHNOLOGIES, INC. 



EMPLOYEE: 




By: 



Printed Name: /-Ac/^y ^HA H 
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Q EXHIBIT 2(A) ^ 



PRIOR INNOVATIONS 



Technology solutions developed for application/ data streaming over the Internet to provide users 
with ubiquity on client devices (desktops, laptops, and webpads). 
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EXHIBIT 2(B) 



LIMITED EXCLUSION NOTIFICATION 



THIS IS TO NOTIFY you in accordance with Section 2872 of the California Labor Code 
that the foregoing Agreement between you and Company does not require you to assign or offer 
to assign to Company any invention that you developed entirely on your own time without using 
Company's equipment, supplies, facilities or trade secret information except for those inventions 
that either: 

(1) Relate at the time of conception or reduction to practice of the invention to 
Company's business, or actual or demonstrably anticipated research or development of 
Company; or 

(2) Result from any work performed by you for Company. 

To the extent a provision in the foregoing Agreement purports to require you to assign an 
invention otherwise excluded from the preceding paragraph, the provision is against the public 
policy of this state and is unenforceable. 

This limited exclusion does not apply to any patent or invention covered by a contract 
between Company and the United States or any of its agencies requiring fall title to such patent 
or invention to be in the United States. 

I ACKNOWLEDGE RECEIPT of a copy of this notification. 



By:__S^^ 



printed Name of Employee) 
Date: A/n^t 



Wtness- 




(Printed Name of Company Representative) 
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